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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: APRIL 30, 2008
Estimated Average burden
hours per response .. .. ... ... 16.00
FORM D
NOTICE OF SALE OF SECURITIES — SEC USE ONLYS -
[} CT1
PURSUANT TO REGULATION D,
| . SECTION 4(6}, AND/OR ,
‘ UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of C-)ffe'ring (T check if this is an amendment and name has changed, and indicate change.) -
Common Shares and Common Share Purchase Warrants PROCESSED
| Filin;z Under {Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 [ Section 4(6) [J ULOE APF‘) ‘I 3 Zw
i Type of Filing: [ New Filing [] Amendment '
| N : Tl
i e A. BASIC IDENTIFICATION DATA T OV
; "{. Eater the information requested about the issuer FINANUIAL
| Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.)
_Gulf Shores Resources Ltd.. B _ _
Addiess of Executive Offices (Number and Street, City, State, Zip Code)  Telephone Number (Inciuding Area Code)
| 404-999 Canada Place, Vancouver, British Columbia, Canada V6C JE4 ' (604) 683-3309
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Tcléphone Number (lnc]ud.ing Area Code)

(if different from Executive Offices)

ne: Description of Business FCEWED ‘%}4,
Oil and gas exploration

Type of Business Organization APR 0. 9 200
"+ [ corporation ] limited partnership, already formed ] other (please specnfy)\\
&S
ﬁ

« [ business trust [ limited parmership, to be formed

Month Year
Actua! or Estimated Date of lncorporation er Organization: 12 93 B Actual [ Estimated
Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State:
i . . CN for Canada; FN for other foreiEn jurisdiction CN
GENERAL INSTRUCTIONS
Fedural:

Who Must File:  All issuers making an offering of securities in reliance on an ¢xemption under Regulation D or Section 4(6), 17 CFR 230.50} et seq. or
15 U.S.C. 77d(6).

When To File: A notice must be filed no later than |5 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
. Exchange Commlssmn {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W.; Washington, D.C. 20549.

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pan E and the Appendix need not
be filed with the SEC.

Fr'li!tg Fee: There is no federal filing fee. |

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have
been made. If a state requires the payment of a fee as a precondition to the ¢laim for the exemption, a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Fiilure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond uniess the form displays a currently valid OMB control number.
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e S CIDENT FICATION DAT YT

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;
» Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
s Each general and managing partner of partnership issuers. ‘

Check Box(es) that Apply: O Promoter O Beneficial Owner B Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Turko, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
404-99% Canada Place, Vancouver, British Columbia, Canada V6C 3E4

Check Box{es) that Apply: [0 Promoter O Beneficial Owner [ Executive Officer B Director O General and/or
Managing Partner

Fuil Name (Last name first, if individual)

Langdon, George.

Busii:ess or Residence Address  (Number and Street, City, State, Zip Code) '

404-999 Canada Place, Vancouver, British Columbia, Canada V6C 3E4 i

Check Box(es) that Apply: O Promoter [ Beneficial Owner [0 Executive Officer B3 Director - O General and/or
i ‘ ' Managing Partner

Full Name (Last name first, if individual)

Richdale, Douglas

Busi;ness or Residence Address {Number and Street, City, State, Zip Code)
404-999 Canada Place, Vancouver, British Columbia, Canada V6C 3E4

Check Box(es) that Apply: O Promoter ] Beneficial Owner { Executive Ofiicer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Otterman, Gerald
Business or Residence Address (Number and Street, City, State, Zip Code)

404-999 Canada Place, Vancouver, British Columbia, Canada V6C 3E4

Check Box(es) that Apply: O Promoter [0 Beneficial Owner [0 Executive Officer O Director ] Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code}

Che:ck Box(es) that Apply: O Promoter [0 Beneficial Owner O Executive Officer O Director [ General andfor
! Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer O Director O General andfor
Managing Partner

Ful! Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Qwner O Executive Officer [ Director [0J General and/or
' Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

| (Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. 1 Has the issuer sold, or does the issuer mtcnd to scll. to non- accrcducd investors in lhns offenng? ..................................... Yes [ No[{

' Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investrnent that will be accepted from any individual? ... SN/A
3. Does the offering permit joint ownership of a single unit? R Yes [X No [
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or

i similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. [f a person to be listed is

an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
. broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth
, the information for that broker or dealer only.

Full Mame {Last name first, if individual) Canaccord Capital Corporation'

Business or Residence Address (Number and Sureet, City, State, Zip Code) P.O. Box 10337, Pacific Centre, Suite 2200, 609 Granville Street, Vancouver, BC,
Canada V7Y 1H2

Name of Associated Broker or Dealer
I

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

, (Check “All States” or check individual SLALES) ......oviveiiriieric i s eers e s ssrassebs sasabssansn s [ Al States
[a ] ] [az]) (] [ea] [co] [er] (o] [oc] [l [oa] [w] [w]
ko] W) o] GoJ (kv ] [ta] [me] [wo] [a) [u] [wn] [ms] [mo ]
[:MTI be ] [wv | [ne ] [s | [wm | [~y ] [nc] [wo] [on] lok ] [or ] [ea ]
(w1 [sc] [so ] ] [x ] Jur ] [vr ] [val [wal fwv] [wr] |WY5| LR |

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code

Nami: of Associated Broker or Dealer

States in Which Person Listéd Has Solicited or Intends to Solicit Purchasers

i (Check “All States” or check individual SIAES) ....viivviieminienimei s TP C] All States
lac | lak] laz] lar] fca) [co] fer] [oe ] [oc] [ ] [oa] [w] [i]
:llL | D] o] fks] k] [ta] Me] [Mo] [Ma] [mi] [wn] [ms] [Mo]
] he] b R (o] ] R [sc] (o] o] [ox] [or] [ea ]
Ari] fsc] fso] ] ] [ur ] (o] [va ] [wal [wv] [wi] fov] [ ]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Siate, Zip Code

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
L]
. {Check “All States” or check INAIVIAUAL SEALES) ...vvvrivvirriesiers i et e et bbbt b et A S 12k b me et s emnnseaene [ Al States

lan | ol ] az] fr] [ea] feo] fer] [oe] [pc] [m] [ca] [m] [i]

] ] B k) k] @) Me) o) be) ] [ww] ms] bo)

MT NE INV INH NJ |- |N
t M
| .

[ri ] fsc] bo) v [ ] for] br] [val) [wa] [wy] [wi] pv] [e]

INY NC ND CH OK OR PA

' The orfering of common shares and common share purchase warrants in the United Stites was part of a larger offéring of such securities made principally in Canada.
Canaccord Capital Corporation was paid a commission for its services as agent with respect Lo the offer and sale of the Issuer’s securities. All solicitations in the U.S,
were miade by Canaccord Capital Corporation (USA), Inc., the U.S. affiliate of Canaccord Capitl Corporation.
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Y O L ERINCIEIG CENNUND T YSERERTTE
[CYOEEERING | PRICE BERIOHINVESTORSIEXPENSESIANINUSEIOHEROCEEDS
, Enter the aggregate offermg prlce of securities included in this offering and the total amount already
sold. Enter “0" if the answer is “none” or “zero.” If the transaction is an exchange offering, check
. this box [] and indicate in the columns below the amounts of the securities offered for exchange and
" already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
$ DIEDL.. oottt e b R R SRR oL TR e TR e ns $ 5
: EQUILY ¢ttt ettt st e e s s s e bbbt bbb $3.348,247.70"° -~ $13.820.80"*
: B2 Common O Preferred
Convertible Securities (INCIIBING WAITANIS). .ov...eevrvorirerersersrmcersrnrsimissratsssesssstssiesssssessenonssien: $* I
: PaMNErship EHETESIS . .ocivirniivriiit i bbb b s bbb 5 - %
;' Other (Specify Freteetreeet sttt et $ $
: TOMM v s s $3,348.247.70 $13,820.80
l Answer also in Appendix, Column 3, if filing under ULOE.
2. ' Enter the number of accredited and non-accredited investors who have purchased securities in this offering

and the aggregate doltar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter “0¢" if answer is “none” or “zero.”

‘ Number I Aggregate
f . Investors Dollar Amount
1 of Purchases
B L TS $13,820.80
Non-accredited INVESIOS v oeeeee et $
]
( Total {for filings under Rule 504 0n01Y)......ccccoimmeirm i %
Answer also in Appendix, Column 4, if filing under ULOE. ‘
1
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
* by the issuer, 10 date, in offerings of the 1ypes indicated, in the twelve (12) months prior to the first sale of
' securities in this offering. Classify securities by type listed in Part C - Question 1.
| Type of Offering Type of Dollar Amount
v Security Sold
D RUIE S0 ettt ettt 3
1
' REGUIAHON A .o et ettt et e s b st b e e et en 3
i RULE S04 .o1resmvvsvres s ssrsare s sssssss s 84850 s : s
: TOAY o b b e e e et e et renr e $

4. 1 a, Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this 'offering. Exclude amounts refating solely to organization expenses of the insurer. The information may
be given as subject to future contingencies. If the amoumt of an expenditure is not known, fumnish an
estimate and check the box to the left of the estimate.

TrANSTEr AZCTIES FEES ..o cvnrivimiireesamiis st eare st bes s st bt b tan s smesessm s sesnseseesssanssesemsessassssonsssnamserssmntorens ) B
PrNGNg and ENZIAVINE COSIS ...vvvevievoirmiieneemierasearsesaenesssesssssessessessssessssesssssssasasssssareseessessessssesssssmssensasrmnmssoneetssens 0 s
t LREAL FEES 1ui ettt e et b e AR bbb bR eas bbb er b et braan E $5.000.00
ACCOUTILIIE FEES ...orvoceevecureeeascesesseveests s st st sts s bsrass b ra s renssasres e s s erb e bbb e st b b av e bt b A bbb e bbb e a s
f ERZIMEEMNE FEES .cv.vveeoiccrrrmesssemrissessassases s st siss s s osse b i e st s ese st b sest e smee s e ssss et s esessssasses s asns st esessseecs s b snrsasesraee 0O s
! Sales Commissions (specify finders’ fees SEPAMBIEIYY. ...cc.cvvrrerrriecrnccr vt st vbes v res s vaes s s rsesssasesesass 0O sL002.68*
; Other Expenses (identify) . 0 s
Totaleoveviiiiin i, et e revaterEesterEesEesiestisiastisaiatistareitenretrnreantnraanenreaneneans X $6.002.68 ;

*The aggregate offering amount includes an additicnal US$3,309,765.40 that may be received upon exercise of the common share purchase warrants and US$24,661.50
lhnt may be received upon exercise of the agent’s common share purchase warrants to receive additional commeon shazes sold both inside and outside the United States.
*The Umted States dollar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dollars as certified for customs
purpose. by the Federal Reserve Bank of New York on March 29, 2007. On such date, the noon buying rate was CND$1.1577 = US$1.00
* Amount already sold represents only the U.S. pomon of the offering.
* One half of one common share purchase warrant is included in the purchase price of each unit. Each unit consists of one common share and one half of one commen
share purchase warrant. Each whole common share purchase warrant may be exercised until March 29, 2009 for one common share ai an exercise price of CDN$1.00
per common share.
® With respect to the U.S. portion of the offering, the agents received a cash commission of US$1,002.68, a total of 149 units, and 2,000 agent’s warrants. Each agent’s
warrant may be exercised until March 29, 2009 for one common share at an exercise price of CDN3$0.80 per common share.
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Apr=08-07 08:14am  From-MAITLAND & COMPANY t T-822 P.08/13 F-552

b. Enter the difference between the agiregate offeqng phce gived it maponac w Pan € - Question |
an 1ol3l eapenses n:m]sum i response 0 PartC - Quosnon 42 Thus difference s the - .mjuatca
7083 PIOCEeds [0 e 133UBT." . 1onvnirinsrearrsasrairsenmtremrrnnsnsanemesneman ey eaerran e ee v nans $3.332.295.02

5. Iudicute below the amount of the adjusicd grons procoal 1 e issucs uict o propused 1o be used fir
cach of the purposes shown. It the ampunt for any purpose is GOt kowwh, furltish &b csbiMite amd
Sheck the Pua o the left of the csbimale. The toful of ths payments histed must cqual the adjuaicd
Eross proceeds o e issust sct forth in feaponse 10 Part € = Queanun § b abuve

Paymenls o
Officen, Dinccen Payments
& Affilaws Io Others
Salnricy and focs ooeouan. cavmmqaroneanarases FaTrenesarravnTmTatrE s s aramrannraantn T compvanans, D £ D %
T R crerermsnnrermserrrrerer, ] 8 A s
Purchise, Tenfal oF loasing amd mstadlation of mawhineTy aid eQUIPIIETL. e v s rerareererestensacnncsrrnnn: a s a s
" Constuctian or leasing of plant busidmgs and fuohlies (W a s
' Acyusition of other bususses {including the valte of secunities ivolved In tas
offcring that may be usod 1 exchange for the assets or secunnes of anodier ssuer
PUTSUALE IO @ THFET) «esnvnnnnnss eatetretee-teessetiresestaracannren S vnmeannes FOURRRURROT ot I 4 0o s
RepayToent 6f ndeblaness, e v eesermsesisareeniressuranunussrres sesmrranssssrassnsnssnssssarsssssnrsensnnsns 0 s 0O s
Working cepiidl...cooveeeenens e reeReTeasesirartr st rasrenrasseeeassereessestrrotnesreraanartnecratee ] 8 s3M229502
Ozher (>pecity)
L S L
- O ]
Culumm TOtb - eeeveriveres veresiirassentaree s nn s U UOUPO I B s334228c02
Total Payments Listed (columBn eofats 2006} —ooneeeeeee.. feernnnnn teteeavas Nerewaiipomo ey -memwEcmcaan o $3.342.245 02

Thx: SEeT h.n duly caused this nofice 10 bc nsnnd by !hc md:mu.ed duly aumomua persan. lf xhls AOTICE 15 ﬁ!cd under Rulc SOS the follnw:ns Signafune
COMITULSS & UNACTTAkInG Py Ihe iasucr o fumish w the U S Savuritics and Exchunge Commission, upon anien reguest of i staff, e mformaton furmshed by
ta 13suer 10 any hon-acerodited Mvesior parsuant 1o paragraph (PA2) of Raic 502

[ssucr (Print of Type) L] 5 Dafe

Gulr Spores Resources Lid. mﬁ_/ Aprﬂg_/,m
Nisnc of Signer (Print ur Type Tute of Stgner (Prnt or Type)

Geruld Ovierman Chief Financial Officer

ATTENTION
Intentional misstatements or omissions of fact constimire federal criminal violations. (See 18 U.S.C. 1001. }

END
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